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AGREEMENT, effective as of 
between 


(“WESTERN’S LICENSEE”), having an office at 
and 


‘“the CONTRACTOR”), having an office at 


WHEREAS WESTERN ELECTRIC COMPANY, IN CORPORATED, a New 

York corporation (“WESTERN”) has, by a Supplemental Agreement effective 

to a Software Agreement effective 

(“the Main Agreement”), 

enabled WESTERN’S LICENSEE to grant to its contractors a limited right to use 
LICENSED SOFTWARE furnished by WESTERN; 


WHEREAS the CONTRACTOR desires the right to use LICENSED 
SOFTWARE solely for the purpose of providing services to WESTERN’S 
LICENSEE within the scope of WESTERN’S LICENSEE’S right to use 
LICENSED SOFTWARE under the Main Agreement, which services are in 
exchange for good and valuable consideration flowing from WESTERN’S 
LICENSEE to the CONTRACTOR; 


NOW THEREFORE WESTERN’S LICENSEE and the CON TRACTOR, for 
the benefit of themselves and of WESTERN, hereby agree as follows: 


ARTICLE I 


speciMen COPY DEFINITIONS 


1.01 Terms in this agreement hereinafter (other than names of parties and 
Article headings) which are in capital letters shall have the meanings specified in 
the Definitions Appendix. 
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GRANTS OF RIGHTS TO USE LICENSED SOFTWARE ¥ 


2.01 WESTERN’S LICENSEE grants to the CONTRACTOR a personal, 
nontransferable and nonexclusive right to use the LICENSED SOFTWARE, solely 
for the purpose of providing services to WESTERN’S LICENSEE within the 
of WESTERN’S LICENSEE'S right to use LICENSED SOFTWARE under the 
Main Agreement and solely on the DESIGNATED CPU. 


No right is granted for the use of the LICENSED SOFTWARE on or in 
connection with the operation of any CPU other than the DESIGNATED CPU; 
provided however, that the right to use the LICENSED SOFTWARE granted 
hereunder shall extend to the temporary use of the LICENSED SOFTWARE ona 
single back-up or substitute CPU during any time when the DESIGNATED CPU 
is inoperative due to malfunction or the performance of hardware repair, 
maintenance or other hardware modifications. 


No right is granted for the use of the LICENSED SOFTWARE directly for any 
third person, or for any use by any third person of the LICENSED SOFTWARE. 


2.02 After execution of this agreement by the CONTRACTOR, WESTERN’S 
LICENSEE shall furnish to the CONTRACTOR the LICENSED SOFTWARE in 
the form identified in the Schedule attached hereto and made a part hereof. 


2.03 (a) The CONTRACTOR hereby assures WESTERN’S LICENSEE that it 
does not intend to and will not knowingly, without the prior written consent of the 
Office of Export Administration of the U.S. Department of Commerce, 
Washington, D.C. 20230, transmit directly or indirectly: 


(i) the LICENSED SOFTWARE; or 


(ii) any immediate product (including processes and services) produced 
directly by the use of the LICENSED SOFTWARE; or 


(iii) any commodity produced by such immediate product if the immediate 
product of the LICENSED SOFTWARE is a plant capable of producing a 
commodity or is a major component of such plant; 


to Afghanistan or to any Group P, Q, W, Y or Z country specified in Supplement 
No. 1 to Section 370 of the Export Administration Regulations issued by the U.S. 
Department of Commerce. The CONTRACTOR agrees to promptly inform 
WESTERN’S LICENSEE in writing of any such written consent issued by the 
Office of Export Administration. 


(b) The CONTRACTOR further agrees that, even if such a consent has been 
issued, it will not, without the prior written approval of WESTERN’S LICENSEE, 


transmit, directly or indirectly, the LICENSED SOFTWARE to any country 
outside of ; 


(c) The CONTRACTOR agrees that its obligations under this Section 2.03 shall 
survive and continue after any termination of rights under this agreement. 
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3.01 WESTERN’S LICENSEE may, upon its election, at any time terminate all 
the rights granted by it hereunder by written notice to the CONTRACTOR; upon 
such termination the CONTRACTOR shall within thirty (30) days deliver to 
WESTERN’S LICENSEE all documentation containing the LICENSED 
SOFTWARE, and shall render unusable all LICENSED SOFTWARE placed in 
any storage apparatus, 


4.01 Nothing contained herein shall be construed as conferring by implication, 
estoppel or otherwise any license or right under any patent or trademark, whether 
or not the exercise of any right herein granted necessarily employs an invention of 
any existing or later issued patent. 


4.02 This agreement shall prevail notwithstanding any conflicting terms or 
legends which may appear in the LICENSED SOFTWARE. 


4.03 WESTERN and its ASSOCIATED COMPANIES make no 
representations or warranties, expressly or impliedly. By way of 
example but not of limitation, WESTERN and its ASSOCIATED 
COMPANIES make no representations or warranties of 
merchantability or fitness for any particular purpose, or that the use 
of the LICENSED SOFTWARE will not infringe any patent, 
copyright or trademark. WESTERN and its ASSOCIATED 
COMPANIES shall not be held to any liability with respect to any 
claim by the CONTRACTOR or a third party on account of, or 
arising from, the use of such LICENSED SOFTWARE. 


4.04 The CONTRACTOR agrees that it will not (i) use in advertising, 
publicity, or otherwise any trade name, trademark, trade device, service mark, 
symbol or any abbreviation, contraction or simulation thereof owned by 
WESTERN or any of its ASSOCIATED COMPANIES, or (ii) represent, directly 
or indirectly, that any product or service of the CONTRACTOR is a product or 
service of WESTERN or any of its ASSOCIATED COMPANIES, or is made in 
accordance with or utilizes any information or documentation of WESTERN or 
any of its ASSOCIATED COMPANIES. 


4.05 Neither the execution of this agreement nor anything in it or in the 
LICENSED SOFTWARE shall be construed as (i) an obligation upon WESTERN 
or any of its ASSOCIATED COMPANIES, to furnish any person, including the 
CONTRACTOR, any assistance of any kind whatsoever, or any information or 
documentation other than the LICENSED SOFTWARE; or (ii) providing or 
implying any arrangement or understanding that WESTERN or any of its 
ASSOCIATED COMPANIES will make any purchase or lease. 
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4.06 The CONTRACTOR agrees that it shall hold the SOR Y 
SOFTWARE in confidence. The CONTRACTOR further agrees that it shall not 
make any disclosure of the LICENSED SOFTWARE (including methods or 
concepts utilized therein) to anyone, except to those of its employees to whom such 
disclosure is necessary to the use for which rights are granted hereunder. The 
CONTRACTOR shall appropriately notify each employee to whom any such 
disclosure is made that such disclosure is made in confidence and shall be kept in 
confidence by him. 


4.07 The obligation of the CONTRACTOR and its employees under Section 
4.06 shall survive and continue after any termination of rights under this 
agreement; however, such obligations shall not extend to any information or 
technical data relating to the LICENSED SOFTWARE which is now available to 
the general public or which later becomes available to the genera] public by acts not 
attributable to the CONTRACTOR or its employees. 


4.08 The CONTRACTOR agrees that it will not use the LICENSED 
SOFTWARE except as authorized herein, that it will not make or have made, or 
permit to be made, any copies of the LICENSED SOFTWARE, except those copies 
which are necessary to the use, by the CONTRACTOR, for which rights are 
granted hereunder, that each such necessary copy shall contain the same 
proprietary notices or legends which appear on the LICENSED SOFTWARE, and 
that no rights are granted under this agreement expressly or impliedly with respect 
to any copyrights except as provided for in this Section 4.08. 


4.09 Neither this agreement nor any rights hereunder, in whole or in part, shall 
be assignable or otherwise transferable. 


4.10 Nothing in this agreement grants to the CONTRACTOR the right to sell, 
lease or otherwise transfer or dispose of the LICENSED SOFTWARE in whole or 
im part 


4.11 Any notice or request hereunder shall be deemed to be sufficiently given 
and any delivery hereunder deemed made when sent by registered mail addressed 
to the addressee at its office above specified or at such changed address as the 
addressee shall have specified by written notice. 


4.12 This agreement sets forth the entire agreement and understanding 
between the parties as to the subject matter hereof and merges all prior discussions 
between them, and neither of the parties shall be bound by any conditions, 
definitions, warranties, understandings or representations with respect to such 
subject matter other than as expressly provided herein, or in any prior existing 
written agreement berween the parties, or as duly set forth on or subsequent to the 
effective date hereof in writing and signed by a proper and duly authorized 
representative of the party to be bound thereby. 


4.13 The construction and performance of this agreement shall be governed by 
the law of the State of New York. 
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“PECIMEN Copy 
IN WITNESS WHEREOF, each of the parties has caused this agreement to be 


executed in duplicate originals by its duly authorized representatives on the 
respective dates entered below. 


Fe aeeeepeae © Teak watchs eA Wits: a Ww era ee nies lela © etme Se ore ch esata Vouie cig sa 


Dincsicid-tcbvslent duce anmoegeemmed TFA AT TICE. 
TUNTRAGTIO, CH. AGEREMERT.. LS 
DR co 3 ae eee 
Attest : 
an a 
i Opy 

Ce ee mies ond 
Bie Lt ar have) see eh eee eet bernie, he 
bas Tie fra Be alegh bene elma 

Attest: 
Die SEAL 
eis gous PECIM, my Copy ae 


CONT. CPU-060181-6 


PE Cthag yy Opy 


ASSOCIATED COMPANIES of WESTERN means SUBSIDIARIES of 
WESTERN, companies presently having WESTERN as a SUBSIDIARY and 
SUBSIDIARIES of such companies other than WESTERN and its 
SUBSIDIARIES. The term also means and includes Cincinnati Bell Inc., an Ohio 
corporation, and The Southern New England Telephone Company, a Connecticut 
corporation, and their SUBSIDIARIES. 


CPU means central processing unit. 


COMPUTER PROGRAM means any instruction or plurality of instructions for 
controlling the operation of a CPU. 


DESIGNATED CPU means the CPU designated below by location, type and 
serial number: 


SPECIMEN copy 


SUBSIDIARY means a company the majority of whose stock entitled to vote for 
election of directors is now or hereafter controlled by the parent company either 
directly or indirectly, but any such company shall be deemed to be a 
SUBSIDIARY only so long as such control exists. 


LICENSED SOFTWARE means the COMPUTER PROGRAMS, and the 


documentation, or any portions thereof, generally identified below and specifically 
listed in the attached Schedule: 


